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UNITED STATES

SECURITIES AND EXCHANGE G~MMiSS1~N ,~ ~ ~~'„l~]~r,,y~

WASHINGTON, D.G. 20549 ÙI ~"l

~as~l~~tOn D
CVS Health Corporation ~' C '~~549

thomas.moffatt@cvshealth.com

Re: CVS Health Corporation
Incoming letter dated January 18, 2016

Dear Mr. Moffatt:

February 23, 2016

Act: _ ~ ~`"I
Section:_
Rule: ~ =,~~,.,~
Public ~̀ ~z / f^
Availability. ~"I~_

This is in response to your letter dated January 18, 2016 concerning the

shareholder proposal submitted to CVS Health by Zevin Asset Management, LLC on

behalf of the Merrily Love112007 Trust dated 3/20/2007. Copies of all of the

correspondence on which this response is based will be made available on our website at

http://www.sec.~ov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a

brief discussion of the Division's informal procedures regarding shareholder proposals is

also available at the same website address.

Sincerely,

Enclosure

Matt S. McNair
Senior Special Counsel

cc: Sonia Kowal
Zevin Asset Management, LLC
sonia@zevin.com



February 23, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: CVS Health Corporation
Incoming letter dated January 18, 2016

The proposal urges the board to adopt principles for minimum wage reform.

There appears to be some basis for your view that CVS Health may exclude the

proposal under rule 14a-8(i)(7), as relating to CVS Health's ordinary business operations.

In this regard, we note that the proposal relates to general compensation matters.
Accordingly, we will not recommend enforcement action to the Commission if CVS

Health omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). In

reaching this position, we have not found it necessary to address the alternative basis for

omission upon which CVS Health relies.

Sincerely,

Evan S. Jacobson
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [ 17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it maybe appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff s and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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January 18, 2016 thamas.moffatt~cvshaa~th.com

Office of Chief Counsel
C~ivision of Corporate Finance
Securi#ies and Exchange Cammissian
100 F Street, NE
Washington, DC 20549
(Via e-mail: shareholdarproposals@sec.gov)

Re: CVS Heal#h Corporation
Sh~rehotder Proposal of the
Merrily Lovell 2007 Trus# dated 3/20/2007

Ladies and Gentlemen:

CVS Health Corporation, a Delaware corpora#ion (the "Company"), in accordance with Rule

14a-8~j) under the Securities Exchange Act of 1934, as amended (the "Exchanc~e Act"), is filing

this letter with respect to the shareholder proposal and supparting statement (the "Pro~aosal")

submitted by Z~vin Asset Management, LLC on behalf of the Merrily Lovell 2007 Trust da#ed

3/2012Q07 (the Merrily Lovell 2007 Trust, the "Proponent"} in a letter dated November 25, 2015.

The Proponent seeks inclusion of the Proposal in the proxy materials tha# the Company intends

to dis#ribute in connection with its 2(?16 Annual Meeting of Shareholders (the "2016 Prox~t
Materials"). A copy of the Proposal and all related correspondence with the Proponent are
attached hereto as Exhibit A. The Company hereby requests confirmation that the staff of the

Office of Chief Counsel (the "Staff") wig! not recommend enforcement action if, in reliance on

Rule 14a-8 of the Exchange Act, the Company omits the Prapasai from its 2016 Proxy
Materi~is.

Pursuant to Rule 14a-8{j}, #his letker is being filed with khe Securities and Exchange Camrnission

(the "Commission"} na later than 80 days before the Company files i#s defini#ive ZQ16 Proxy

Materials. Pursuant to Staff Legal Bulletin Na. 1417, Shareholder Proposals (IVov. 7, 2008), this

letter is being submitted to the Commission via e-mail to shareholderproposals~a sec.gov.

Rule 14a-8(k} and Section E of Staff Legal Bulletin 14D provide that shareholder proponents are

required to send companies a copy of any correspondence the Proponent elects to submit to

the Commission or the staff of its Division of corporation Finance. Accordingly, we are herby

informing the Proponent that if the Proponent elects to submit additional correspondence to the

Commission or the Staff with aspect to this Proposal, a copy of that correspondence should be

furnished concurrently to the Company.

Pursuant to Rule 14a-8(j), a copy of this submission is being sent simultaneously to the

Proponent as notification of the Company's intention to omit the Proposal from its 2016 Proxy

~;v~ pharmacy - care nark ,~ mir;ule c(r~ic ~ s;3ecialty
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Materials. This letter constitutes khe Company's statement of the reasons tha# it deems the
omission of the Proposal t4 be proper.

The Proposal

The Proposal states: °CVS Health Corporation (CVS} sharehoid~rs urge the Board to adopt
principles for minimum wage reform, to be published by t7ctober 201 ~i."

Statement. of Reasons to Exclude

The Com~rany believes that the Proposal may be properly excluded from the 2Q'16 Proxy
Materials under bath Rule 14a-8{i)(7) and Rule 14a-$(i)(3) because {1 ~ it deals with a rr~atter
relating to the Company's ordinary business operaiior~s {compensation of employees generally)
and (2} it is misleading in that ii is uague and indefinite end the supporting sta#ement contains
potentially misleading sfafemen#s.

A. The Proposal May b~ Excluded Pursuant to Rule 14a-~{ij#7) Because it Involves
Matters that Relate #o the Ordinary Business Uperatians of the Company

Rule 14a-8(i)(i) permits a company to omit from its proxy materials a shareholder pro~asal that
retat~s to the company`s "ordinary business operations," According to the Commission's
re9ease accompanying the 1998 amendments to Rufe 14a-8, the term "ordinary business° refers
to matters that "are not nace~$arily ̀ ordinary' in the common meaning of the ward," but instead
the Perm "`is rooter! in the cotpnrate law concept cif providing managerr~en# with filexibiiity in
directing ~er#ain core matters involving the company's business and operations:' Exchange Act
Release No. 40098 (May 21, 1998) (the "1998 Release"}. In the 1998 Release, the
Commission stated #hat the underlying po{icy of the ordinary business exclusion is "to cor~#ine
the resale#ion of ordinary business problems to management and the board of directors, since it
is impracticab3e for shareholders to decide how to solve such prflblerns at an annual
shareholders meeting."

i. The Proposal May be excluded Pursuant 4o Rule 14a-8~i)(7) Because it
Rela#es to General Ernplayee Compensation

The Commission slated tha# certain tasks are "sc~ fundamental to management's ability tc~ run a
company on a day-to-day basis that they could not, as a practical matter, be subject to direct
shareholder oversight. Examples include the management of tine workforce, such as the hiring,
promotion, and termination of employees, decisions on production quality and quantity, and the
retention of suppliers." The Staff has repeatedly permikted the exclusion of shareholder
proposals under Rule 14a-8(i)(7) if they concern "general emp{oyee compensa#ion" issues.
Staf~Lega! Bulletin No. 14A (,3u1. 12, 2002) ~"5L8 14A"). In SLEi 14A, the Staff stated that
"(sJince 1992, we have appi9ed a bright-line analysis to proposals concerning equi#y or cash
compensation: We agr+~e with the view of companies that they may exclude proposals that
rely#e to gen~erai employee compensation matters in reliance on Rule 14a-8{i}(7)...".

~~/~ pharmacy f Caremark i" minute clinic /specially
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The Staff# has concurred in the exclusion under Rule 14a-8(i)(7) of proposals that have
advoca#ed for rr~inimum wage reform on the grounds that they relate to general compsnsatian

matters, and thus to ordinary business operations, an multiple occasions. See, ~.g., Apple, lnc.
{Nov. 16, 2015) (allowing the exclusion of a proposal asking Apple's compensation committee to

adopt new compensation principles responsive to the U,S.'s "general economy, such as
unemployment, working hours] and wage inequality"); Mc!?onald's Corporation (Mar. 18, 2015)
(permi#ting the exclusion of a shareholder proposal tha# urged the board to encourage U.S.
franchisees and its company-owned franchises to pay employees a min'rrr~um wage of $11 per

hour); Wit-Mart Stores, Inc. (Mar. 15, 1999) (concurring in the exclusion of a proposal that
requested a report on its suppliers' °policies to implement wage adjustments to ensure adequate
purchasing power and a sustainable living wage").

More generally, the StafF has consistently concurred wifh the exclusion under Rule 14a-8(i)(7) of

proposals addressing the compensation of non-executive employees. See, e.g., Microsoft

Corp. (Sept. 17, 2013) (concurring in the exclusion of a proposal asking the board to limit the
average individual total compensation for senior management, executives and "all other
employees the board is charged with determining compensation for" fo one hundred times the

average individual total compensation paid to the remaining full-time, non-contract employees of

the company); ENGloba! Corp, (Mar. 28, 2Q12} (concurring in the exclusion of a proposal that

sought to amend the carr►pany's equity incentive plan, noting that "the proposal relates to
compensation that may be paid to employees generally and is not limited to compensa#ion that

may be paid to senior Executive officers and directors"); General Electric Company (Jan. 6,
209 9 } (concurring in the exclusion Qf a proposal asking the t~aard fora "lareakdawn" containing
specified information about two o€the company's pension plans as "the proposal related] to
compensation that may be paid to employees generally"); Amazon.com, lnc. (Mar. 7, 2Ug5)
(concurring in the exclusion of a proposal requesting that the board adopt and disclose a new

policy on equity compensation, and cancel a certain equity compensation plan potentially

affecting all employees}; Plexus Carp. (Nov. 4, 21304) (concurring in the exclusion of a proposal

requesting discos#inuation of stock options for all employees and associates); ConAgra Foods,

/nc. (June 8, 2001} (cflncurring in the exclusion of a proposal seeking to amend the exercise
price, vesting and other terms of the company's stack plan because it related to general
compensa#ion issues).

In this case, the Proposal requests that the Company "adopt princip{es for minimum wage
reform." It is not limi#ed to the compensation of the senior-most executive officers, as the
minimum wage issue would inherently nflt apply to such employees. Ra#her, it discusses
concerns facing er»pioyees generally, casts of inflation and the relationship between minimum
wage and the federal poverty line. Because the Proposal would impac# r~or~e of the Gorripany's

executives, it is asking shareholders to vote on a matter refati~g to general employee
compensation — an outcome that the Staff has consistently not supported. Thus, the Proposal

may be excluded under Rule 14a-8{i)(7) as relating to the Company's genaral employee
compensation, and therefore ordinary business, matters.

(+~~ pharmacy ' carernark n;inutP cin+c s{~eci2tty
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ii. The Praposai May Be Excluded Under Rule 14a-$(i)(7} Because It Seeks
to Micro-Manage the Company's Board of Directors and Managemen#

Furthermore, the Proposal also seeks to micro-manage the decisions of the Company's Board
of Directors (the "Board"} and management by setting an arbitrary deadline of October 2016 for
publication of the "principles for minirr~um wage reform." The Commission no#ed in the 1998
Release that cansideratian should be given to "the degree to vuhich the proposal seeks to
`micro-manage' the company by probing too deeply into matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an informed judgment."
Further, the Commission has explained that sharehniders, as a group, are not qualified #o make
an informed judgrrtent on ordinary business matters due to their "lack of business expertise and
their lack of intimate knowledge of the issuer's business." See Exchange Act Release 1Vo.
12999 {Nov. 22, 9976).

1n setting an arbi#rary dead}ine, it appears iha# the Proponent has not considered the feasibility
or practicability of analyzing and developing the proposed principles fr~r minirr~um wage reform
in such a short timeframe. Eaen if it was in the Company's best interests, the Company may not
be able to make a sound assessment of how "minimum wage° should ~e "reformed" by the
stated deadline of approximately five months after the 2016 annual meeting, particularly given

the vast amount of information that the Proposal could be interpreted f~o require the Company to
consider (as further described in Sectit~n ll(B) below). Further, setting arbitrary deadlines

reflects a lack of understanding of how the Company functions in that it does na# consider what
other and more pressing topics may be at the forefront o#the Board's agenda far the months
immediately following the 2016 annual rne~ting. Forcing the Board to analyze minimum wage

concerns and develop a policy that would oat apply to most of the Company's workforce by the
stated deadline would detract from the Board's ak~ility to pertorm its day-to-day business and to
prioritize who# i# considers mare pressing issues facing the Company. Thus, in setting an
arbitrary deadline, the Prnpasal seeks to micro-manage Board and Company management, and

is therefore excludable as related to ordinary business matters.

Accordingly, for the reasons set forth above, the Proposal should be excludable in its entirety
under Rule 14a-8(i)(7).

B. The Proposal May be Excluded Pursuant to t2ule 14a-8{i)(3) Because tt is
Misleading in Violation of Rule 14aw9

Rule 14a-8(i)(3) permits the exclusion of a shareholder proposal if the proposal or supporting
statement is contrary to any of the Commission's proxy rules, including Rule 14a-9, which
prohibits materially false nr misleading statemenfis in proxy soliciting rr~aterials. The Staff has

interpreted Rule 14a-$(i}(3) tti mean that vague and indefinite shareholder proposals may be

excluded because "nei#her the stockholders voting on the proposal, oar the company in
implementing the proposal {if adopted), would be able to determine with any reasonable
certainty exactly what actions ar measures the proposal requires." Staff Lega! Bulletin Na. 948

(Sept. 15, 2004). A proposal is sufficiently vague and indefinite to justify exclusion where a
company and its sharehplders might interpret the proposal differently, s~ich that "any action

(;~(~ ~harmecy Caremark rrtinute cl nac /specialty
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ultimately taken by the company upon implerrrentation of the proposal could be significantly

different from the actions envisioned by the shareholders voting on the proposal." Fuqua

Industries, inc. (M~r. 72, 1991). We believe that the Proposal is excludable under Rule 14a-

8(i)(3) far the various reasons set forth below.

The Proposal May be Excluded Pursuant to Rule 14a-8~i)(3) Because of
the Vagueness of the Resolu#ion

The Proposal is excludable under Ruie 14a-8(i}(3) because of the vagueness of the resolution.

The resolution, as Hated above, urges the Board to adopt principles for "minimum wage reform."

It does not, however, explain whether the proposed principles should apply only to the members

of the Company's workforce or to society at large, ft does not advocate for a particular policy to

be adopted, nor does it suggest particular principles on which fhe reform should focus. Without

additional detail from the Proponent regarding what the "principles for minimum wage reform"

might seek to accomplish, it is likely tha# the Company and its shareholders could interpret the

Proposal differently, resulting in action by the Company that departs from those actions

envisioned by the st~tareholders voting ors the Proposal. See Berkshire Hathaway lnc. {Mar. 2,
2007) (permitting the exclusion of a proposed policy restricting the company from investing in

certain securities where the proposal did not adequately describe the particular investments to

be barred}; Fuqua Industries, Inc, (Mar. 12, 1991) (concurring in the exclusion of a proposal

under Rule 14a-8(i)(3) when, in addition to the fact that certain key terms were undefined, the

proposal, when read as a whole, was not clear as to how specific phrases and components

should be read together, making it difficult to ir~~erpr~t the meaning of the proposal overall)_

ii. The Proposal Nlay be Excluded Pursuant to Rule 14a-8(i){3) Because of
its ~ailur~ to Dune Key Terms

The Staff consistently has permitted the exclusion of shareholder proposals when such

proposals have failed to define certain terms necessary to implement them or where the

meaning and application of key terms or standards under the proposal could be subject to

di#fering interpretations. In Pfizer Inc. (Dec. 22, 2014), for example, the Staff allowed exclusion

of a proposal as vague and indefinite where the proposal r~quasted a policy #E at the chairman

be an independent director whose only "nontrivial professional, familial or financial connection to

the company ar i#s CEC} is the directorship." See also ~"he Boeing Carrrpany (Mar. 2, 2011}

(allowing exclusion of a proposal requesting, among other things, that senior executives

relinquish certain "execu#ive pay rights" without explaining the meaning of the phrase); Genera!

Motors Corp. (Mar. 26, 2009} (concurring with the exclusion of a ~raposal #n "elimina#e all

incentives for the CEO and the Board of Directors" that did not define "incentives"}; Verizon

Communications /nc, (Feb. 21, Zp08) (proposal prohibiting certain compensation unless

Verizon's returns to shareholders exceeded those of its undefined "Industry Peer Group" was

excludable).

Several of the Prpposal's key terms are nr~t defined end are so uague and indefinite that the

shareholders and the Company would not be able to determine with reasonable certainty what

actions or measures the Proposal requires. As a result, the Company and the shareholders

(;~~ pharmacy care~nark ;' minute clinic ; specially
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may reasonably come to confilicting interpre#ations as to the specific actions required by the

Proposal.

"Minimum Wage" —The Proposal is vague with respect to its subject matter because it

asks the Board to adopt principles regarding the "minimum wage." Without further

explanation, it is unclear whither this refers to the federally applicable minimum wage,

other applicable state or city limits, or khe minimum wage that the Company actually

pays to its workers. This creates additional confusion (as mentioned in Section il(B){i)

above) in that it becomes unclear whether the Proposal is requesting that the Board

adopt "principles" urging and supporting reform of the federally applicable minimum

wage or its varipus local analogs, or rather a more localized policy a~a~licable only to

the Company's employees. The suppnrEing statement to the Propgsal goes so far as to

highlight that the Company is subject to °minimum wage laws around the world," further

muddying khe waters of exactly what is meant by "minimum wage" and therefore the

parameters of the principles that the Proponent requests the Board adopt.

Furthermore, the Proposal does not clarify what compensation elements should be

considered in the deterrr~ination of an employee's "minimum wage" or how they should

be valued.

"Principles" —The Proposal asks that tt~e Eioard adopt "principles" for minimum wage

reform, but does no# provide clarity with respec# to tl~e nature of these "princip(es.~ This

could be deemed #o refer to the adoption of a position that the Company will advocate
far with respect to federal minimum wage, or it could refer to the adoption of a policy

regarding how Company employees are paid. If the latter, the Propr~sal is unclear as to

whether ii requssis the adoption of guiding principles or a binding and non-negotiable

compensation policy.

• "Reform" —Finally, the F~roposal is vague with respect to the "reform" that is requested.

It is unclear whether the Proposal advocates fora #ederal, state or local minimum wage

at a specific dollar value, adjustments to what company employees receive as wages

or something else entirely.

iii. The Proposal May be Excluded Pursuant to Ruie 14a-8(i){3) Because of

the Misleading Nature of the Supporting Statement

Finally, the Proposal is misleading with respect to the supporting statement it provides. The

supporting statement provides some facts regarding the federal minimum wage and the federal

poverty line, and quotas executives of other companies on the topic of "strong wages and

indexing." It refers, without cita#ion, io "polls," media stories and support of Nobel Prize winners

for raising and indexing the minimum wage. It does not, however, acknowledge the fact that the

Company actually pays its employees more than the federal minimum wage. The Proponent's

failure to indicate that all of the Company's employees are paid more than the federal minimum

wage misleads the reader of the Proposal by creating an implication that this is an issue that

permeates the Company's workforce when, in actuality, it affects very few of the Company's

employees.

~'y+fi pharmacy , Caremark :' minuTe clinic J specialty
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Accordingly, for the reasons set forth above, the Proposal should be excludable in its entirety

under Rule 14a-8(i){3).

ill. Conclusic~n

The Company respectfully requests the Staff's concurrence with its decision to omit the

Proposal from the 2Q16 Proxy Materials and further requests the confiirmatian that the Staff will

not recommend any enforcement action in connection with such omission, Please call the

undersigned at (401) 770-5409 if yc~u should have any questions or need additional information

or as soon as a Staff response is available.

Respectfully yours,
y~

,.

Thomas S. Moffatt
Vice President, Assistan# Secretary &
Asst. General Counsel —Corporate Services

Attachments

cc w! att: Sonia Kowai, President, Zevin Asset Management
Stephen T. Gic~ve, Shearman &Sterling LLP
Doreen E. Lilienfeid, Spearman &Sterling LLP

~~~ pharmacy 'Caremark 'minute clinic t specialty



CVS HEALTH C~RPORATIC?N

PROPOSAL t~F MERRILY ~C?VELL 2007 TRUST

EXHIBIT A

Proposal and Related Correspondence



Zevi~..~..sset 1Vlanagement, 1_.1.~~
P10N1;Lt2S IN SOCTALi...Y RESPOi~S[[3LF, Itt%1.~ I I~t:

November 25, 2Q15

Corparat~ Secretary,
CVS Health Co~por~tion
One C'VS Drive, MC 1160,
Waonscx:ket, iZ102$9S

Tear Corporate Secretary:

R~~~XV~I~

LEGAL. DEPT

t ncic~sed please find our letter tiling ells attaciicd sharelialder prc~pasal on minimi.~m wa~;c reform t~ be included in

the praxy statement of CVS He~ltlt Cnrpgratian (the "Ccr~npany") for its 20l 6 annul m~;eting of stockholders.

7evi~i 1~sset Manage~ne«t is a socially responsible ir~vestrnent manager which integrates financial and

~TIVt1'Ot1111CI1f8I, social, 811f~ f,*t)V~CC1i1riCC IeSCStCIl I[1 1I1~ICtri~T inuestnlent decisions on behalf of our clients. 7~,evin

,Asset Mana~;ernent is #ding an behalf of one flf our clients, ttie Merrily Lovell X007 "I'rusi dated 3!2012407 (the

i'ropc~nent), wl~o has cantir~uously held, for at Masi one year of ttze dais hcreflt, 15D shares of :the Company's stack

whzch would meet the regt~irem~nfs of Rule 14a~8 under tt~e Securities Exchange Act of I9~4, as amended.

Sevin I+~sset Managerneni, IsI,C" has complete dis~r~~~.on giver the P'roponent's sharehc~ldin~ account which .rz~eans

that we have complete discretion to buy car sell nvestme~3ts in the Proponent's porifc~lin. Let this letter serve as a

confirniacion that the Proponent intends to continue to hold the requisite number of shares khrough the date of the

Cornpany'S 241 b annual nieetin~; of'st~ckhalders. A Ictt~r vc;ril'yin~ ownership of CVS stares from our client's

custodi~in is er~cl4sed.

Z+~vin Asset M~nagcment i;~ primary filer for this proposal. We will send a re~res~ntative. to the stcc~cckliQlders'

meeting to move the sharehcalcier proposal as required ley the SI:C rules.

Levin Asset Management welcort~cs the c~ppottuniiy to discuss the proposal with xepresent~tives of the Company.

['lease direct any enmmurtic:acions io the at 617-742-6566 x30$ nr sc~u~ ~,~+ ~cvir;.c~~~~~. We request copies <>f any

docuntentatian related to this proposal,

Sincerely,
j /~, 3

~ ~~L.''tl~f'~~~z
Sonia Kt~w~i
~'rc,~sic~c~nJ
Z,evin Asset Management, (,[.0

11 13cacn~~ Struct, tiuitc 1 }25. li~ist~~n, X111 1)21!18 • znv~r.rr~~in.euttt • PI IE)Nii 617-7d2•Frh+b(~ • 5'r1X h17-i42-1~b6t1 • ine~c;tp+'ict~in,~•~zraj



Principles for Minimum Wage Fteforrn

RESOLVED: CVS Health Corporation {CVS} shareholders urge the Board to adopt principles for minim
um

wage reform, to be published by October 2016.

This proposal does nat encompass payments used far lobbying or ask the corripany to take a posi
tion on any

particu{ar piece of legislation.

Supporting Statement

We believe that pri~cipies for minimum wage reforrrr should recognize that:

1. A sustainable economy must ensure a minimum standard of living necessary for the heal#h and

general well-being of workers and their families; and

2. The minimum wage should be indexed to maintain its ability to support a minimum standard of

living; end tt~ a11ow liar orderly increases, predictability and business planning.

Until the early 1980s, an anr~ua( minimum-wage income - aFter adjusting for inflation -was above the poverty

line for a family of two. Today, the federal minimum wage of 57.25 per hour, working 40 hours per week, 52

weeks per year, yields an annual income of only $15,080, well below the federal poverty line for families.'

Poverty-level wages may undermine consumer speeding and corporate socia{ license. Income inequality is

recognized as an ecpnomy-wide problem. for example, an S&P research brief stated "increasing income

inequality is dampening U.B, economic growth." Peter Georgescu, chairman emeritus of Young & Rubicam,

wrote in an op-ed Capit~lrsts, Arise: We Need to Deal With Income Jnequality "E3usiness has the most to gain

from a healthy America, and the most to 3ose by saciai unrest".

There are examples of GEO~ supporting strong wages and indexing:

• Costca CEC7 Jelinek wroke to Congress urging it to increase the minimum wage. "We know it's a lot

more profitable in the long term to minimize employee turnover and maximize employee productivity,

commiFmeni and loyatty".
• Margara Stanley CEO Gorman, McDor~ald's CEC3 Thompson, and Panes CED Shaich have

indicated support for minimum wages to be raised.

• Subway CEO Deluca supporks minimum wage indexing because it allows for business planning.

• Aetna's CEO Bertolini, said paying less than $16.00 per hour is "unfair."'

According to polls, minimum wage reform is one of the mast significant social pa{icy issues.

CVS, are international company, also faces exposure to minimum wage laws around the world, necessitating

a clear statement of principles.

According to more than 600 leading economists, including seven Nobel Prize winners, the U.S. should raise

the minimum wage and index it. Studies indicate that increases in khe minimum wage have had little or na

negative effect on the employment of minimum-wage workers. Some research suggests aminimum-wage

increase could have a small stimulative effect on the econorny.z

Media stories abou# labor disruptions and high profile demands for higher wages included coverage of CVS

in 2015. We believe this public attention to CVS within the context of a widespread public debate about the

minimum wage and economic inequality presents reputational risks to the company.

~ h1tp;!lwww.epi.arq/publication/rrtinimum-wage-workers-poverty-anyrrrore-raEsing/

z http:ltwww.epi.orq/minimum-wage-statement



Zevin Asset l~'~ar~agement
t'TONE:EFtS Jti ~~~C1AI~t.Y (2E5I'O>~~tIiI,I; I~VE~TIiVf;

Ncsve~nber 25, 20I5

To Wl~nn~ It May Cot~c~rn:

Please end attached Charles Schwab & Co., Ines custt~dial proofof ownership statement of

CAS 4-Iealtl~care Cvrpc~ratiora (CVS) from the Meetly Lovell 2007 Trust dated 3120/20fl7, 2evin

Asset Ma~~~gen~ent, LLC is tl7e investrrtent advisor to tlae Merrily Love112~07 Trust dated

3/20/20(~7and c~-filed a share holder resolution on the Tarsi's behalf.

This letter s~:rves as cc~nfirmatifln that the. Merrily Lovell 2 07 Trust dated 3/20/2007 'is tl~+e

beneficial owner of'the above referenced stick.

Si~cer~ly,

Sonia Kowal

Prc.sicic~►tt
Zevin Asset Management, LLC

11 11i'aam tiircrt. 5u+te 112i, ~~~ciun. 1~'1 S)?711X • ~~~~~r. zccin.c~~m • I'l10\E /+17-7.12~fdd:ts • I;IY h17 i-1?-t+HlA1 • ~ue
r.te+•ie~in.i.n+i



Nov: 25. 2Q~ ~;30Pi~i CFa~les Sc^wa6

Nar~~ember 2~, 2015

Sonia Koval
Zevin Asset Nlanagemen~
{617)-742-6660

MERRILY LQVELL 2007 TR.US'T

~4<?~41~t~ ~P.~~' ~AemoE~~rr~9E~ri~ i~--G7-?R`.: •"

Na.68G5 ~. 2;''?

Advisor Services
1958 3ummiC Park or
Otlet~do, Fl32Bi0

This le#toi• is to confirm that Charles Schwab 8t Co. hands as custodian for the aGove accour►t ~ S~ sha~~es

of CVS Health Corporation common stock, These 1S0 shares have been Eie~d in this aceounC eons n~tousl
y

~'or at least one yep►• prior 44 November 25, 2014.

Thee shares a~•a held ~t D~pasitory Trust Company unde~~ the nominee nai~~e of Charles Schwab cYr.

Company.

This letter servos as cos~f3rmation that the shares ate held by Charles Schwab ~ Co. Ina.

Sincerely,

t, ~r jf ,.. f'
.,/t, ~''

Utto L. R.iber~
Relationship Specialist
Schwab Advisar Sarvices

Chaftes SChwBb & Co., Inc. MembAr 9iPC.


